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OMB APPROVAL
UNITED STATES OMB Number:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Expircs:  April 30, 2008

! Washington, D.C. 20549 Estimated average burden
FORM D hours per response ........ 16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prcfix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATIE RECIEWED

Name of Offering (U] check if this is an amendment and name has changed, and indicate change.)

The Africa Channel, LLC — Membership Interests Yy = =
Filing Under (Check box{es) that apply): O Rule 504 [J Rule 505 B Rule 506 [ Section 4(6) [ ULOE

Type of Filing: {J New Filing & Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer 070 73761

Name of Issuer (L] check if this is an amendment and nane has changed, and indicate change.)
The Africa Channel, LLC

Address of Executive Offices {Numbet and Street, City, State, Zip Code) Telephone Number (Including Arca Code})
11135 Magnolia Boulevard, Suite 110, Nerth Hollywood, CA 91601 (B18) 2559115

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
(if different from Executive Offices) same same

Brief Description of Business Television network featuring programming from Africa

- PROCESSED

[] corporation [ limited partnership, already formed B other (please specify): AUB U i znn?
[ business trust O limited partnership, o be formed Limited liability company

Month Year /I HOMSON
Actual or Estimated Date of [ncorporation or Organization: & Actual [ Estimated ‘S FINANCIAL

Jurisdiction of Incorperation or Organization: (Enter two-leter U.S, Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When 1o File: A notice must be filad no later than 15 days afier the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Secunties and Exchange
Comumission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if’ received at that address alter the date on which it is due, on the date it was
mailed by United States registered or centified mail to that address.

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Street, NJW.. Washington, D.C. 20549.

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must he manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issucr and offering, any changes thereto,
the information requested in Part C, and any matenial changes from the infarmation previously supplied in Parts A and B. Pant E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form, lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If u state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitwies s part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a current valid OMB control
number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requeste| for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
s Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity securities of the issuer:
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
¢ Each general and managing partner of pannership issucrs.

Check Box(es) that Apply: (] Promoter ] Beneficial Owner [ Executive Officer [ Director B General and/or
Managing Partner

Full Name { Last name first, if individual}
Arback, Jacob

Business or Residence Address  {Number and Street, City, State, Zip Codc)
815 Hartzell Street, Pacific Palis ades, CA 90272

Check Box(es) that Apply: (] Promoter ] Beneficial Owner () Executive Officer [ Director  [X] General andfor
Managing Partner

Full Name (Last name first, it individual)
Makawa, James

Business or Residence Address  (Number and Street, City, State, Zip Code)
842 Euclid Street, Unit D, Santa Monica, CA 90403

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [0 Executive Officer  (J Director B9 General and/or
Managing Partner

Full Name {Last name first, if individual)
Hammer, Richard

Business or Residence Address  (Number and Street. City, State, Zip Code)
616 N. Flores Street, Unit 306, Los Angeles, CA 90048

Check Box(es) that Apply: [ Promater B Beneficial Owner  [J Exceutive Officer [ Director ] General andvor
Managing Partner

Full Name ( Last name first, if individual)
Williams Group Holdings LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
875 N. Michigan Avenue, Suite 2105, Chicago, IL 60611

Check Box{es) that Apply:  [J Promoter (X Beneficial Owner [ Executive Ofticer [ Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Carson, Jamie and Simon

Business or Residence Address  (Number and Street, City, State, Zip Code)
36 Cholmey Gardens, London, NW6 1AG, United Kingdom

Check Box(es) that Apply: [] Promoter [ Beneficial Owner ) Executive Officer  [J Director {7 General and/or
Managing Partner

Full Name { Last name first, il individual)

Business or Residence Address  {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director [ General andfor
Managing Partner

Full Name { Last ngme first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold. or does the issuer intend to sell, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE.

7. What is the minimum investment that will be accepted from any individtal?. ...

3. Does the offering permit joint ownership of @ SINELE UIT ... oo e e b

Yes No
| X
e, 31,00
Yes No
X O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person 1o be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. {f more
than five (5) persons to be listed are associated persens of such a broker or dealer, you may set forth the information for that broker or

dealer only.

Full Name (Last name first, if individual)
None

Business or Residence Address (Number and Street, City, State, Zip Codc)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check IndivIual STES). oot e

AL O ak Oaz Oar Oca dco dct O pE Obc OFL
g N O1a O«ks Oky OLa O ME OMmp CMA Omi
OmT O NE Ny OO NH OwN O nMm OnNY LI NC OxNp QoH
Ori Osc Osop TN aTx Qur Qvr Ova Owa O wv

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check All States” or check individual States}
O AL O aK O az O Ar Oca Oco Oct [ DE Joc OFL
O Om 1A ks Oky LA OME OMD Owma O i
O MT ONE Ony O NH Oy O NM LNy OnNC OND O oH
ari Osc Qsp OmN OTx Our avr Ova Owa Ogwv

OaGa Oui O
O MN O ms Owmo
Dok dor dra
O wi Owy Oer

Full Name { Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Naitne of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ~All States” or check individual States)

dat Ak [Jaz O AR Oca Oco Qct O DpE Obc OFL
O amw dia Oks Oky OLa O ME Omp I Ma Ml
gwmT ONE Onv CINH Ong O ~NM OnNy On~c CND CJoH
Ori dsc Osp [T gTx Out Ovt Ova Owa O wv

JGaAa Ow O
OMN Oms Owmo
Oox Oor Ora
O wi O wy Orr

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

]

I, Enter the aggregate oftering price of securities included in this otlering and the total amount alveady sold. Enter “07 if
answer is “none” or “zero.” If the transaction is an exchange offering, check this box [ and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.
Aggregate
Type of Security Offering Price

O Common [J Preferred

Convertible Secutitics (INCILAINE WATTIIISY ... ot eeiee e e niesrersessasset s ee s s eeees sebb s 1ebssssestes e eesesrameemssbebet 1ean $0.00

PAMNIETSIIP ILETESIS ..t ecr et e e e s e s e kR RE B8 o8 o828t sttt $0.00

Other (Specify Membership Interests VOO OO O VU RO OO $20,931,000.00
Total e rrereristies s emmeess e 920,931,000.00

Answer also in Appendix, Column 3. if filing under ULOE.

2. Enter the number of accredited and non-uccredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases.  For offerings under Rule 504, indicate the number of persons who have
purchased securities and the aggregate dollar amount of their purchases on the total lines.  Enter ~07 if answer is
“none” or “zero.”

Number
Investors

ACCTEOIIET HIVESIOTS 1..ovevives s e e e e tes st st roresesssssesemssasses et o5 et s s bt easatpaa senseeasasesassmstahosnsnt s ars s be s amame s sememesssnsrtemsaatasis 41

NON-GCCTRAITE HVESEONS ...ttt s e et et es et an st e s amssme et anssns st enteas bt smsssrraanasmstntassesssnstntssssemsnssenanns

Total {for filings under Rule 504 0nly).....cocoocoiiininniicen e
Answer also in Appendix, Column 4. if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the inlormation requested for all securitics sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
olfering. Classity securities by typc listed in Part C - Question 1.
Type of
Type of offering Security

Regulation A e
Total e

4. a. Furnish a statement of all expenscs in connection with the issuance and distribution of the securities in this offering.
Exclude amounts relating solely to organization expenses of the issuer.  The information may be given as subject 1o
tuture contingencies. ' the amount of an expenditure is not known, fumish an estimate and check the box to the left of
the estimate.

PrNUNg and ENEYGVING COSES ... eververeermervraessreas e eoseasias et esteres s tsess st rsaersesses s eescomseastsoesessssanassssseessshmesrearasmanssetsetsstassssransanensener
ACCOUNUNE FEES ... ooiieriiiarieresrer i s ves st s s bbbt eonsess ses st b8 2850222 nms s a2t et et e et pe s s mems s S e bbb s et en s e
ENZINCOIINE FEES......oviotiiiriiesiriee st er st eee et et sb st esa ettt b b4 soa bt e s eesems 44 b e e es a1 8 o e etk b e £t sttt R e ama st

Sales Commissions (specify Nders’ [Res SEPATAIEIY ..ot et eyt er e e n ey

Other Expenses (identify) Consulting fees; miscellaneous

RXOORKRXODO

Total .t

40f8

Amount Already
Sold

$0.00
$0.00

$0.00
$0.00
$20,931.000.00
$20,931,000.00

Aggregate
Dollar Amount
of Purchases

$20,931,000.00

0.00

Dollar Amount
Sold

0.00
0.00
$60,000.00
9,000.00
$0.00
$0.00
$180,000.00
$249,000.00

=
=l




‘ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

|

b. Enter the difterence between the aggregate offering price given in response to Part C - Question | and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds

5. tndicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for cach of the
purposes shown. 1f the amount for any purpose is not known, firnish an estimate and check the box to the left of the

estinate. The total of the payments listed must equal the adjusted gross procecds to the issuer set forth in response o
Pant C - Question 4.b above.

Payments to

$20,682,000.00

Officers,
Directors. & Paymenlts {o
Affiliates Others
GLATIES QNI TS v e semss e T B $945,000.00 B $544,000.00
PAUUTCIESE OF FEAL UL 1-1rserveesvvvmseseses s o388 R4 T O $0.00 O s0.00
Purchase, rental or leasing and installation of machinery and CQUIPIMENT. ... J $0.00 O $0.00
Construction or lcasing of plant buildings and FaCIIIES ... O $0.00 O $0.00
Acquisition of other business (in¢luding the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
FSSUCT PUTSLATILLG) 8 MIETEET).. v -rre-os 10805110 O $0.00 0O $0.00
REPAYIEIL OF IMAEDIEANESS . 1.r-rreeessss om0 0 B9 $26,000.00 O so.00
WWOTKEILE GO - mror 8800 0 ] $0.00 (< $19,167.000.00
Other {specify):
0 $0.00 O so.00
COIIITI TOULLS . ovvveoer e eemeeressessossssoss s enessss s smen e T B4 $971.000.00 6K $19.711.000.00
Total Payments Listed (column totals BABOA) o1 veeeessss et oot R T & $20.682,000.00
[ D. FEDERAL SIGNATURE B

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Il this natice is filed under Rule 505, the following signature constitutes

an undertaking by the issuer to fumnish to the U.S, Securities and Exchange Commission, upon wrtlen request of its staff. the information furnished by the issuer o

any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Issuer (Print ot Type) Signature i Date
The Africa Channdl, LLC @L& Us 2ol

Name of Signer (Print or Type} Title of Signer (Print or Type)
James Makawa Managing Member
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}

50f8

o




